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FCC 603 FCC Wireless Telecommunications Bureau Aggfoved by OMB
Application for Assignments of Authorization 3060 - 0800

See mnstructions for
and Transfers of Control public burdan estimate

Submitted 12/27/2000
at 12:50PM

File Number:
0000304938

h) Applicavon Purpose: Assignment of Autharization

2a) It this request is for an Amenament or Withdrawal, enter the File Number of the pending application
currently on tile with the FCC.

File Number:

lgb) File numbers of related pending apolications currently on file with the FCC ]

Type of Transaction

Ba) Is this a pro forma assignment of autnonzatcn or transter of contral? No

3b) If the answer to item 3ais 'Yes', is this a notfication of a pro forma transaction veing filad under the Commussion’s forbearance
procedures for telecommunications licenses?

E) For assignment of autharization only. is this a parttion and/or disaggregation? No

E} Does this filing request a waver of tha Comrmission's rules? Nao

|§‘r Are attachments being filed with this application? Yes

7a) Does the transactcn that is the subject of this application also involve transter or assignment of other wireless licenses neig oy the
assignor/transteror or affiliates of the assignor/transteror(e.g.. parents, subsidianes, or commonly centrolled entities) that are not ingluded on
this torm anc tor wnich Commission approval 1s requirec? Yes

inciuded on this form and for which Commussion approval 1 required? No

[b) Does the ‘ransaction that 's the subject of this appiication also invclve transfer or assignment of non-wireless licenses that are not ‘

Transaction information

8) How will assignment of authonzation or transter of controt be accomplished? Sale or other assignment or transfer of stock _1
if required by applicable rule, attach as an exhibit a statement on how ¢ontroi is to be assigned or transterred, along with copies of any
parinent contracts, agreements, instruments. cenitiad copies of Court Orgers. atc.

9) The assignment of authornzation or transter of control of license is: Voluntar
g Y

Licensee/Assignor Information

[10a) Taxpayer identification Numper: L00001093 ~ 1[10b) SGIN: 000 10c) FCC Registration Numoer (FRN):
[1 1) First Name (it individuai): —“MI: ”Last Nama: Suffix:
h21 Entity Name (if not an individual): Price Communications Wireless 1V Inc

ba) Attention To: Lawrence Roberts, Esq.

S | G | S | —

[141P.0 Box ~J[anaror [15) Street Aadress: 45 Rockefeller Plaza, Suite 3201
[18) City: New York [17) state: NY —][18) Zip: 10020
[19) Telepnone Number: (212)757-5600 —J[20) Fax: (212)397-3755

B” E-Mail Adcress: larryroberts@dwt.com

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional)

[gS) E-Mail Adaress:

. Amencan indian or Alaska ) Black or African- Native Hawatiian or Cther Pacific X

l;ace. Natve: l Asian: j Amercan: J Islander: “Whne_
Ethnicity:{{Hispanic or Latino: Jli:ltmly.spamc or ]

[Gender: |[Femare: |ate: ]

Transferor information (for transfers of control only)

[233) Taxpayer ldentitication Number: HZGD) SGIN: ”23c) FCC Registration Number (FRN): _]

[24) First Name if indivigual), || R J[Last Name: [suttix:

[25) Entity Name (if not an individuai):

[26)P 0. Box: Jland/ or " }[27) Street Adaress:

[28) City: [29) state: 1[0y zip: ]

BH Telephone Number: ”32) FAX: 1

Name of Transferor Contact Representative (if other than Transteror) (for transfers of controi only)

12/28/00




B T

POR S
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Iﬂ\ Frst Name:

J[MI: ‘“Last Name;

“Sumx

[ﬁ) Company Name:

[361 P G Box

”And, Cr ]I:m Street Aadress:

@} City

1391 state:

|[s0) Zio:

ldt ) Telephone Numoer

{42 Fax:

[43y E-Mail Adgress

Assignee/Transferee Information

Iﬁl) The Assignee is a(n): Partnership

IiSa» Taxpayer Identfication Numger: L0D0G0722

ESD) SGIN: 000 ][45{:) FCC Registration Numoer (FRN): 3290673

Lag) First Name (if individuai):

[[ha: {Last Name: |[Suttix:

BT) Entity Name (it cther than individual): Celico Partnership dba Verizon Wireless

LA&) Name of Reat Panty in Interest

Jfasr Tin:

@} Attention To: Patricia A. Croal

[51') P.O Box:

[Ana/0r  1[52) Street Adaress: 180 Washington Valley Road

[@) City: Bedminster

j[54) State: NJ][55) Zio: 07921

Eﬁ) Teleohone Numoer: (308)306-7304

1[57) FAX: (908)306-6836

Pove 2ol 4

|
iEB) E-Mail Address: Patricia.Croal @ VerizonWireless.com

Name of Assignee/Transferee Contact Representative {if other than Assignee/Transferee)
[591 First Name: Patricia M1z a
[em Company Name: Verizon Wireless
LGJ') P.O. Box:

i63) Citv: Bedminster

{661 Taieahone Mumoer: (908)306-7304
|§81 £-Maii Adcress: Patricia.Croal @ VerizonWireless.com

“Last Name: Croal “Sumx:

[[and v or ][62) Street Adaress: 180 Washington Valley Road
Jl64) State: N i[5 Zip: 07921

|67 FAX (908)306-5836

S 1 S | N | NG | . | W

Alien Qwnership Questions

[69'; is the Assignee or Transferee a foreign government of 1he representanve of any fcreign government?

t;") is the Assignee or Transferee an ahen or the represantative of an anen?

D ) Is the Assignee or Transferee a corporation organizec under the taws of any foreign government?

72)1s the Assignee or Transferee a corporation of wnich more than one-fifth of the capital stock is ownea ot reccrd or voted by aliens
Gr their representatives or by a ‘oreign government Sr regresentative thereof or 2y any cerperation organ:zed under the laws ¢t a No
fereign country?

73) is the Assignee or Transteree girectly or :ndirecty contreiied Dy any 2ther corporation cf wnich more than one-fourth of the capitai
StOCK IS cwned cf recora or voted by aiens, their representatves, of by a foreign government or representative therect, or by any

. RN Yes
comporation organized uncer the iaws of a foreign country? i "Yes', attach exmibit explaining nature ana extent of alien or foreign
Ownership or controtl,

Ll
Basic Qualification Questions
74) Has the Assignee or Transteree or any panty to this apgiication haa any FCC station authonzation, license or construction germit
revoxed or had any appiication for an initial, modificaton or renewai of FCC staticn authonzation, license, constructien permit cenied

bty ihe Commission? If "Yes’, attach exhibit explaining circumstances.

73) Has the Assignee cr Transteree or any party to this appiication. or any pany airectly or :ndirectly cortraiting the Assignee or
Transferee, or any party to this apphication ever been convicted of a feiony by any state or tederal coun? it 'Yes', antach exnicit No
explaining circumstances.

78} Has any coun tinaily adjudged the Assignee or Transferee. or any pany cirectly or ingirectiy contrailing *he Assignee or Transteree
guiity of unlawifuily monopolizing or attempting unlawtuiiy to monepciize radio communication. directly cr ingirectly, througn control of

. No
manufacture or saie of racio apparatus, exclusive tratfic arrangement. or any cther means or unfair metrocs of competition? !t 'Yes’,
attach exhibit expiaining circumstances
77) s tne Assignee or Transteree, or any party cirectly or indirectiy controliing the Assignee or Transferee currently a party :n any Yes
sending matter referred to in the oreceding two items? If “Yes' attach exhibit exalaining circumstances.
78) Race, Ethnicity, Gender of Assignee/Transferee (Optional)
Race: Amencan Indian cr Aiaska Asian: Blacx or Afrxcan- Native f—?awanan ar Other Pacific White:
Native Amencan __||lslanger:
o Not Hispanic cr
Eth ty:|[H nIc o :
’ nicity I isparic or Lating Latino: ]
“Gender: [Fema\e: JMaJe: ]
Assignar/Transferor Certification Statements
T A e e 1S ettt i/t e Do e e e ‘ ) . e
.HU‘,...\\L71\_-\‘»»/}u\HLL.V‘:’Q\)/}J’&IJLHL{ /L I\PAm‘thx}u\1LV.\?cA\c.‘FA\H(, ame_te_print__Ahome_humi SO3TR0.0_ 1A 12:28,00
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1) Tne Assignor or Transtercr certifies eithar (1) that the authcnzation wiil ot be assignea cr that control of the license wii not be
transterred untl the consent ot the Federal Communications Ccmmission has been given, or (2) that prior Commission consent s nat
required because the transachion 1S subject to streamiinea notification procedures for pro forma assignmants and transters by
telecommunications carners See Memorandum Opinion and Croer, 3 FCC Reg. 6293(1598)

2) The Assignor or Transterar cenrlifies that all statements maage 10 this application ang in the exhibits, attachments, or in documents
incorporated by reference are malenal, are part of this applcation. and are true. complele. correct, ang made in good faith.

[79) Typed or Printeg Name of Party Authonzed to Sign

[Fwst Name: Robert ”Ml I[Last Name: Price “Sumx:
[80) Title: President
[Signature: Robert Price |[81) Date: 12/27/00

Assignee/Transferee Certification Statements

1) The Assignee or Transteree certfies either (1) that the authcnzation will not be assigned or that control of the license will not be
transferred unti the consent of the Federal Communicaucns Commission nas been given, or (2) that prior Commission consent is not
required because the transaction is subject to streamiined notification procedures for gro forma assignments and transfers by
telecommunications carners See Memorandum Cpinion and Order, 13 FCC Rcd. 5293 (1998)

2) The Assignee or Transferse waives any claim 1 the use ¢f any paricuiar frequency cr of tne electromagnelic spectrum as against the
reguiatory power of the Uniteo States because of the previous use of the same. whether by license or otherwise, and requests an
authonzation in accordarce with this application

3) The Assignee or Transteree certifies tnat grant ot ins appICation would 10t cause the Assignee or Transteree 10 be in violation of any
cerunent Cross-ownersmo. attnbution, or spectrum cap rule.”

“It the appncant has sougnt a waiver of any such ruig in cennect.on with this apphcation, it may make this certification sugject 10 the cutcome
ot the waiver request

4) The Assignee or Transieree agrees 10 assume ail obligations and abide oy all conaitions imosea on e Assignor or Transiercr unaer the
suoject authonzaticn(s). .niess the Federal Commuricancns Commission pursuant 10 a request made herein otherwise ailows, axcept for
l:apiity for any act aone Sy, 2r any ngnt accured by, or any suit or proceeaing had of commenced agamnst the Assignor or Transferor pror to
this assignment

5} The Assignee cr Transiesee cenifigs that ail statemenis mace in this aop:Ccaton and in the exhipits, attacnments, or 1IN OCUMEn:s
ircerperatea by reference are matenarl, are part of this appucausn. and are true. comoiete. correct, and made 1 good faith

6) Tre Assignee or Transteree certfies that netther * nor ary ciner party 'o Ine apphicaton s subject o a demval of Fegeral benetts pursuant
to Secucn 5301 of tne Anu-Drug Abuse Act of 1998. 21 U.5.C § 862, necause of a ccnviction for possession or distnbution of a
substance. See Secuon !.2002(b) of the rules, 47 CFR § 1.2002/b), or the cefiniicn of "pany 1o the application” as used in this cerufication

17) The appticant certifies :hat it aither (1) has an updated Form 602 on ‘ile with the Commissicn. (2) 1s filing an updated Form 602

j[s'muitaneousty with this appiication. or (3) is not recuired !0 tile Form 502 under the Commission's Rules.

LE!Z) Typed or Printea Name <t Panty Authonzec to Sign

[First Name: dohn M1 T ‘[Last Name: Scott J[Sutix: 11t
[83) Tile: VP Deputy General Counsel Reguiatory Law

[signature John T Scott 1t |[84) Date: 12727700

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR
IMPRISONMENT (U.S. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
PERMIT (U.S. Code, Titte 47, Section 312{a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

Authorizations To Be Assigned or Transferred

'

85) Cail Sign 86) L_zcation Number

87) Path Numper 88) Lower or Center 89) Upper Frequency 90) Canstructed
iMicrcwave oniy) Freguency (MHz) (MHz) Yes, No

WPQOS329 Yes

WLK815 Yes
WPJB983 Yes
WLU386 Yes

it

! . . . Approved by CMB
FCC Form 603 | Schedule for Assignments of Authorization 3060 - 0800
Schedule A l and Transfers of Control in Auctioned Services Sez'eﬂsggf?;:fcr public
urden il

Assignments of Authorization
1) Assignee Eligibility for Installment Payments (for assignments of authorization only)

Is 1ne Assignee claiming :re same category or a smailer category of eligipility for instaliment payments as the Assignor (as
cetermined Dy the apphicacie ruies goveming the ficenses 1ssued o the Assignor)?

U? 'Yes'. s the Assignee appiving ‘or instaliment cayments? ]

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only)
Reter to applicabie auction ruies for method to geterming required gross revenues and total assets informatuon
{Bear 1 Gross Revenues (current) ]L Year 2 Gross Revenues T Year 3 Gross Aevenues ][ Total Assets:

=i

3) Certification Statements

ML AVIDW WS e goy /’Eicr'aul;.ysplm UlsPrintPreview . exe "FNC=trame_o_print__Ahome_himl 5937560 1A
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For Assignees Claiming Eligibillty as an Entrepreneur Under the General Rule

|[Assxgnee certifies that they are eligible to obtain the licenses for which they apply. ﬂ

For Assignees Claiming Eligibility as a Publicly Traded Corparation

Assignee certfies that they are eligible o obtain the iicenses for which they apply and that they comply with the definition of a Publicly
Traded Corporation. as set out in the applicable FCC rules.

For Assignees Claiming Eligibility Using a Control Group Structure

lEsngnee cantifies that they are eligible to obtain the licenses for which they apply. l

Wsrgnee certifies that the applicant’s sole control group member 1$ a pre-existing entty, .f applicable. ]

For Assignees Claiming Eligibiiity as a Very Small Business, Very Small Business Consortium, Smail Business, or as a Smail
Business Consortium

[ESlgnee certfies that they are eligible to obtain the licenses for which they appily. ]
@&gnee certities that the applicant’s sole control group member is a pre-existing entity, if applicable. ]

Far Assignees Claiming Eligibility as a Rural Telephone Company

Assignee certifies that they meet the definiion of a Rural Teiephone Company as set out in the applicable FCC rules, and must disclose all
parties 10 agreement(s) 1o pantition licensas won in this auction. Ses applicable FCC rules.

Transters of Control
4) Licensee Eligibility (for transfers of control only)

As a resuit of transfer of contral, must the licensee now claim a larger or higner category of eligibiity than was onginaily
declarea?

[IT‘Yes’. the new category of eligibility of the licensee 1s: |

Certification Statement for Transferees

|[Transteree certiies that the answers provided in tem 4 are true and correct. ]J

Attachment List

l Attachment Typej[ Date lL Description ”7 Contents

[Ownership 12/22/00 Question 73 [17614694.0.pdf
Other 12/22/00 Question 77 ‘F614695.0. df
Other " 12/22/00 IDescription of Transaction ﬁj@gg&ggg

hipiwibww w3 fee govidetauttspiv U lsPrimPrevicw,cxc'?FNC:l'rame_lo_pnn[__Ahome_h[ml___S‘)S75640___11\ 12/28/00



FCC FORM 603
EXHIBIT 1
PAGE 1 OF 3

AMENDED DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST STATEMENT

This application requests the Commission’s consent to assign certain cellular
radiotelephone licenses (and any associated point-to-point microwave licenses) from entities that
are ultimately controlled by Price Communications Corporation (“PCC”), to Cellco Partnership
(“Cellco”). The call signs for the licenses are set forth on the application.

Cellco is a general partnership, which 1s ultimately owned by Verizon Communications
Inc. (*Verizon Communications”) and Vodafone Group Plc. (*Vodafone”). Information as to
Cellco’s ownership is provided in Exhibit 2 to this application and in Cellco’s Form 602, which
is on file with the Commission. Vodafone’s minority, indirect, non-controlling interest in the
partnership, and 1ts qualifications (as a foreign corporation) to hold indirect ownership interests
in common carrier licenses have been previously authorized by the FCC under Section 310(b)(4)
of the Communications Act.' Neither Vodafone nor any of its foreign subsidiaries hold any
direct ownership interests in any common carrier licenses. No changes have occurred in Cellco’s
foreign ownership. Accordingly, Cellco requests the Commission find that no new foreign
ownership issues are raised by this filing and extend the previous section 310(b)(4) authorization
to the licenses in this application.

The transaction will involve three steps. First, the licenses will be contributed by each
current licensee, through intermediate subsidiaries, to Price Communications Wireless, Inc.
(“PCW?”), a wholly owned subsidiary of PCC. This will be a pro forma assignment because each
licensee and intermediate subsidiary is presently ultimately controlled by PCC. In step two,
PCW will assign the licenses to Cellco in return for a partnership interest in Cellco. At the
conclusion of these two steps, Cellco will become the licensee of the subject stations.” In step
three, Verizon Wireless Inc. (“VWTI”) will acquire PCW, in exchange for VWI common stock.

' See In re Applications of Vodafone AirTouch Plc and Bell Atlantic Corporation, For Consent
to the Transfer of Control or Assignment of Licenses and Authorizations, Memorandum Opinion
and Order, DA 00-721 at § 19 (Intl. and Wir. Tel. Burs., rel. Mar. 30, 2000); FCC Public
Notice, “International Authorizations Granted,” Report No. TEL-00174, DA No. 99-3033 (IB
and WTB, rel. Dec. 30, 1999); In re AirTouch Communications, Inc., Transferor, and Vodafone
Group, Plc., Transferee, For Consent to the Transfer of Control of Licenses and Authorizations,
Memorandum Opinion and Order, 14 FCC Red 9430, 19 (WTB 1999).

? As discussed above, PCW will engage in a series of pro forma consolidations prior to

consummation of the ultimate transaction. At this time, it is not possible to know whether the

applicants will ultimately require authority either to transfer control of the licensee or to assign
(continued...)
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The transaction will not occur unless an initial public offering (“IPO”) is completed for
VWI. Following the completion of all three steps, VWI will own PCW, and PCW will own an
indirect minority ownership interest in Cellco. Verizon Communications will continue to hold
ultimate control of Cellco through its rights to elect a majority of the board of directors of VWI.?

This application raises no issues under the Commission’s spectrum cap rule, 47 CFR
§ 20.6. The majornity of the cellular systems are located in markets in which Cellco currently
holds no interests in CMRS licenses. Several of the cellular systems are located in RSAs which
overlap the Jacksonville, Florida MTA, in which Cellco holds a PCS 30 MHz license. The
combined spectrum will thus total 55 MHz. Under the spectrum cap rule, 47 CFR § 20.6(a), as
applied to rural service areas, a single entity is permitted to hold up to 55 MHz of cellular and
PCS spectrum in overlapping markets. Finally, the cellular system located in the Panama City,
Florida MSA overlaps with the Jacksonville, Florida MTA. The combined spectrum will total 55
MHz. Under the spectrum cap rule, 47 CFR § 20.6(c)(1), significant overlap, resulting in a
violation of the spectrum ¢ap, occurs when at least 10 percent of the population of the PCS
licensed service area for the counties contained therein is located within the CGSA of the cellular
system. The Panama City MSA is comprised of just one county, Bay County. Based on the
most recent available decennial census figures, only six percent of the population of the
Jacksonville MTA is located within the Panama City MSA. Accordingly, Cellco will be in
compliance with the rule.

Grant of this application will serve the public interest because it will enable customers in
these markets to have access as part of a national plan to the large array of wireless voice and
data services that Cellco offers today and plans to offer in the future. These service offerings
include advanced calling features, access to the mobile web, and digital text and numeric
messaging. While PCC could offer these services, Cellco, will because of its experience in
providing advanced services throughout the United States, be better able to respond to consumer
demands for these and future wireless services. In addition, the transaction will enable Cellco to
integrate these theretofore-regional cellular systems into a national footprint. With the exception
of the several permissible overlaps discussed above, Cellco currently does not provide service to

(...continued)

the licenses. Accordingly, at the direction of Commission staff the applicants request alternative
consents to assign the licenses or transfer of control of the licensees.

? After the consummation of the transaction, PCC will continue to hold through a separate
wholly-owned subsidiary (Gulf Coast Broadcasting Corporation) a Block B cellular license for
formerly unserved area in the Fresno, California MSA. The call sign for the license is
KNKR215 and the market designator is CMA074. Gulf Coast Broadcasting Corporation is not a
subsidiary of PCW.
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the markets that are the subject of this application. Therefore, grant of the subject applications
will provide the public in the relevant areas with a new national wireless carrier. The
Commission has repeatedly acknowledged the public interest is served by allowing carriers to
assemble national footprints.4 Cellco, as a large national carrier, will be able to compete more
vigorously with other CMRS carriers in these markets while making new wireless services
available to the public. As a regional carrier, Price is unable to offer its customers advantages
inherent to a national wireless system. The addition of these markets to Cellco’s national
footprint will allow it to offer service plans to its customers that include the advantages of
reduced long distance and roaming charges. Further, unifying the two companies’ wireless
properties will result in customer benefits associated with Cellco’s substantial savings from
economies of scale from the consolidation of billing and management, pooled equipment
purchasing, and more cost-effective advertising. Grant of this application is thus in the public

mterest.

‘ See, e. g., Yodafone AirTouch Plc, DA 00-721 (rel. March 30, 2000), at § 33; Voicestream
Wireless Corp., FCC 00-53 (rel. Feb. 15, 2000).
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PAGE1OF1
RESPONSE TO QUESTION 73

The Applicant is part of Verizon Wireless, a national commercial wireless
carrier. Verizon Wireless 1s owned and controlled, ultimately, by a partnership between
Verizon Communications Inc. (“Verizon™) and Vodafone Group Plc (“Vodafone™).!
Verizon, a Delaware Corporation, owns 55% of this partnership; Vodafone, a company
organized under the laws of the United Kingdom, owns 45%. Control of this partnership
1s vested in a Board of Representatives, which in turn 1s controlled by Verizon. In sum,
Verizon is the majority owner and possesses sole affirmative control of the partnership
and Verizon Wireless. Vodafone’s minority, indirect, non-controlling interest in the
partnership, and its qualifications (as a foreign corporation) to hold indirect ownership
Interests in common carrier licenses have been previously authorized by the FCC under
Section 310(b)(4) of the Communications Act.” Neither Vodafone nor any of its foreign
subsidiaries hold any direct ownership interests in any common carrier licenses. No new
foreign ownership issues are raised by this filing.

'Bell Atlantic Corporation changed its name to Verizon Communications Inc. in

September, 2000; Vodafone AirTouch Plc changed its name to Vodafone Group Plc in
July, 2000.

“See In re Applications of Vodafone AirTouch Plc and Bell Atlantic Corporation,
For Consent to the Transfer of Control or Assignment of Licenses and Authorizations,
Memorandum Opinion and Order, DA 00-721 at € 19 (Intl. and Wir. Tel. Burs., rel. Mar.
30,2000); FCC Public Notice, “International Authorizations Granted,” Report No. TEL-
00174, DA No. 99-3033 (Intl. Bur,, rel. Dec. 30, 1999); In re AirTouch Communications,
Inc., Transferor, and Vodafone Group, Plc., Transferee, For Consent to the Transfer of

Control of Licenses and Authorizations, Memorandum Opinion and Order, 14 FCC Red
9430, % 9 (Wir. Tel. Bur., 1999).
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PENDING LITIGATION
{Response to Question 77)

Parties holding a controlling interest in the Applicant are subject (either
directly or indirectly) to the following pending matters.

Rita K. Parrish and Susan Schutz v. Pacific Telesis Group. et al. (Sacramento
County Super. Ct.). A suit has been filed in Sacramento County. California state court
alleging that the Fresno MSA Limited Partnership and 12 other cellular entities conspired
10 create a monopoly with respect to the sale of cellular radio services in the state of
California. Plainuffs filed on behalf of themselves and all other cellular service

subscribers and resellers in several California SMSA's. Defendant’s demurrer to the
amended complaint was denied.

New Engiand Mobile Communications. Inc. d/b/a Kartele v. Bell Atlantic NYNEX
Mobile. Inc. (BANM) and Metro Mobile CTS of Fairfield County. Inc. (Metro
Mobile) (Conn. Super. Ct.) Kartele. a former agent. alleges Defendant improperly
terminated the agency agreement and violated the Connecticut Unfair Trade Pracuces Act
bv engaging 1n below-cost pricing in 1ts own retail stores. Defendant successiully moved
10 dismiss Plainuff’s breach of contract and promissorv estoppel claims: unfair trade
practice and Connecticut Franchise Act claims remain. Defendant has served its answer
and filed a counterclaim for breach of contract. The case has been transferred to the
complex hingauon docket and discovery is in progress.

Electronics Store. Inc. v. Cellco Partnership and Cedar Point Federal Credit Union
(MD Cir. Ct.. St. Maryv’s Co.) Plainuff. a former agent. alleges that Defendants
committed antitrust violations under Marvland law. breached 1ts agency agreement and
interfered with 1ts contracts with cellular customers. Summary judgment for Defendants
was reversed 1n part permitting the case to proceed on breach of contract. implied
covenant of good faith and fair dealing and unfair competition theories. Plainuff has
appealed dismissal of antitrust claims. The suit was bifurcated. The liability phase went
to trial on July 27, 2000. The jury found for Plainuff on the breach of contract and
tortious nterference claims. The damages phase has not vet been scheduled for trial.

H.T. Communications. Inc. f/k/a H.T. Auto v. Bell Atlantic Mobile Svstems. Inc. and
Cellco Partnership (NJ Super. Ct.. Law Div.) Plaintiff. a former agent. filed suit on
October 22. 1999, alleging that Defendants breached their agency agreement by failing
and refusing to pay all commissions due, anniversary pavments and residuals. Plainuff
has brought a number of causes of action, including unfair competition. Defendants’
motion to compel arbitration of plainuff's claim was denied by the trial court.

Defendants™ motion for leave to appeal that decision is pending.
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Your First Choice Communications. Inc. v. Bell Atlantic Mobile. Inc. (D. Mass.)
Plainuff. a reseller of Defendant’s cellular service. alleges that Defendant breached the
reseller contract, used deceptive trade practices and attempted to restrain Plaintiff from
expanding its business. The complaint was filed in February 2000. Plaintff's breach of
contract and unfair practices claims, and Defendant's counterclaim for monies owed, have
been referred to arbitration. The court has referred the contract and unfair competition
claims to arbitration and has reserved decision on Defendant’s motion to compel
arbitration of Plamntiff's antitrust and 1996 Telecommunications Act claims.

Richard Hill v. PrimeCo Personal Communications. L.P. (Fla. Cir. Ct., Dade
County) This purported class action lawsuit alleges a violation of state statutes regarding
deceptive and unfair trade practices arising from PrimeCo's negative check-off promotion
of Roadside Assistance in 1997. The parties have reached a settlement in principle.

Elizabeth Martin v. PrimeCo Personal Communications. L.P. (Fla. Cir. Ct., Lee
County) This purported class action lawsuit alleges breach of contract. deceptive and
unfair adverusing and trade practices. and civil conspiracy arising from PrimeCo's
rounding up airtime charges to the next full minute. Plaintiff filed an amended class

action complaint on March 2. 2000. PrimeCo's motion to dismiss and compe! arbitration
1s pending.

Garabedian _d/b/a Western Vobile Telephone Company_v. Pactel. GTE Mobilnet,
Inc.. Contel Cellular. Inc.. et al. and Garabedian v. LASMSA LP. et al. (California
Fourth District Court of Appeals) In these two parallel class actions filed in Orange
County Superior Court. Plainuff alleged that Defendants conspired to fix prices for
cellular service in the Los Angeles market. The first suit covers the period 1984 to 1993,
while the second suit covers 1993 to the present. Plaintiff sought damages for the class in
excess of $100 million. The tnal court approved a class settlement of both suits in early
1998, and coupons were distributed to class members. Approval of that settlement 1s on
appeal. The appeal has been briefed but no hearing date has been set.

12,00
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FCC 603 FCC Wireless Telecommunications Bureau  |{Aporoved by OMB
Application for Assignments of Authorization 3060 - 0800

See instructions for
and Transfers of Control public ourden estmate

Submitted 12/27/2000
at 12:14PM

File Number:
0000304924

[1 ) Appiication Purpose: Assignment of Authorization

2a) If this request is for an Amendment or Witharawali, enter the File Numper of the pending application

currently on file with the FCC, File Numger:

[Zb) File numbers of relatea nenaing applications currently on file with the FCC:

Type of Transaction

|Ba) Is this a pro forma assignment of authorization or transter of controi? No

3b) If the answer to item 3a s 'Yes', :s this a notfication of a pro forma transaction being filed under the Commission s forpearance
prccedures for teiecommunications licenses?

Id) For assignment of authonzation only, .s this a partition and/or disaggregation? No

I5‘> Does this tiling request a waiver of the Commission’s rules? No J
[6\ Are attachments being filed with this application? Yes l

7a) Does the transaction tnat :s the subject of this application also invcive transfer or assignment of other wireless ficenses reid by the
assigror/transferor or attiliates ot the assignor/transferor(e.g.. parents, subsidiaries, or commoniy controlied antities) that are not included on
this form and for which Commission approval s required? Yes

7o) Does the transaction that 1s the subject of this appiicaton also invclve transfer or assignment of non-wiretess ficenses that are not
included on this form and for which Commission aporoval is required? No

Transaction Information

8) How will assignment of authonzation or transter ot control be accomgiished? Sale or other assignment or transfer of stock
¥ required by apphcable rule, attach as an exhibit a statement cn how control is to be assigned or transferred, along with copies ot any
pertinent contracts, agreements, instruments, cerntified copies cf Court Orders. etc.

9) The assignment cf authorization or transter ct control of ticense is: Voluntary

Licensee/Assignor Information

{10a) Taxpayer Identificanion Number: LO0000532 {[100) SGIN: 000 }[10¢) FCC Registration Number (FRN). 3474095

[1 1) First Name (/f individual): "MI: ]ILast Name: ||Suffix:

[12) Entity Name (it not an ingividual): Price Communications Wireless V Inc }

[19) Autention To: Lawrence Roberts, Esq. ]

[14)P.0. Box J[and/ 0r —][15) Street Acdress: 45 Rockefeiler Plaza, Suite 3201 |

[16) City: New York [17) state Ny ][18) Zip: 10020 |

[19) Telephone Numper: (212)757-5600 [z0) Fax: 212)397-3755 !
j

[21) E-Mail Acdress: larryroberts @dwt.com

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional)

. American Indian or Alaska X Black or African- Native Hawaitan cr Other Pacific .
Race: ‘ Native: lAsmn, Amencan: Isiander: Whie
Ethnicity: Fﬂsoamc or Latino: E:‘tir:-g.spamc or
lGender: l[Female: [Male:

Transferor Information (for transfers of control only)

IZGa) Taxpayer Identification Number: ”230) SGIN: ”231:) FCC Registration Numoer (FRN}): ]
[24) First Name (if individual): ]M ] Last Name: ”Suffix: ]
L25'l Entity Name (if not an individual): }
28) P.O. Box: land/0r  ][27) Street Acdress: |
[28) Ciry J[29) State |[30) Zip: |
[31) Telephone Number: ”32) FAX: !
[33) E-Mai Address |

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)
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IaT)Fm Name: T[M\. HLast Name: ]@hx:

,375)Carmanv Name:

{43) £-Mail Acdress

[BTS)P Q. Box: ]LAnd /Or HC’,?‘: Street Adoress: 7
{28 ciy —[29 state: ][40y Zio: |
[41\ Telephcne Number: JEZ) FAX 1

!

Assignee/Transferee Information

[44) Tke Assignee is a(n): Partnership ]

45a) Taxpayer [centfication Number: LDO000722 “4501 SGIN: 000 HASC) FCC Registration Number (FRN): 3290673 ]
[4) First Name if ingividual): | [mt: [Last Name: {sutfix:

[47) Entity Name (if otner than :ndivigual); Cellco Partnership dba Verizon Wireless

[48) Name cf Reai Party in Interest: 49y Tin: i
[50) Attention To: Patricia A. Croal

Fﬂ P.O. Bex: HAnd /Or ”52‘: Street Address: 180 Washington Valley Road

f53) City. Bedminster [541 State. NJ )[55) Zio: 07921 |
[56) Teleonone Numper: (908)306-7304 |[571 FAX: (908)306-6836 |

[58) E-Mail Acdress: Patricia.Croal @ VerizonWireless.com |

Name of Assignee/Transferee Contact Representative (if other than Assignee/Transferee)

[59) First iame: Patricia IMia {[Last Name: Croal |{suthix:

@) Ccmpany Name: Verizon Wireless

1671) P O Box: ] Ang / Or {523 Street Adaress: 180 Washington Valley Road

[63) Cv. Bedminster {641 State: NJ |[65) Zio: 07921
I%) Telephone Numoer: {908)306-7304 ]{673 FAX: (908)306-6836

i[&) E-Mail Adcress: Patricia.Croal @ VerizonWireless.com

N | S | U G | SN | —

Alien Ownership Questions

@) Is the Assignee ar Transteree a toreign govemment or the ~epresentative ot any toreign government?

lTO) Is tne Assignee or Transferee an alien cr the representative ¢f an aiien?

E) Is the Assignee or Transteree a corporation organized uncer ‘e iaws of anv foreign governmant?

72) Is the Assignee or Transteree a corporaticn of wnich more nan one-fiftth ot the capital steck :$ owned of record or vetea by auers
cr thewr raprasentatves of Cy a foreign government cr representatve therec! or oy any Corporalion organized unger the iaws of a No
foreign country?

73) Is tha Assignee or Transferee directly or indirectly contrciied by any ctner corporation ct wrich more than cne-fourth of the capnral
stock is owned cf recorc of voted by aliens, their representatives, or by a fcreign government ¢r representative thereof. or by any
corporation organized uncer the iaws of a foreign country? If Ves’, attach exnibit expiaining nature and extent of alien or ‘oreign
OWNErsNIp Or Contrai

I

Basic Qualification Questions

74) Has "rhe Assignee or Transferee or any party to this appucation nag any FCC station authcnzation, license or Construction permrit
revcked or nac any application for an inital. modification or renewal of FCC station authonzation, .icense. construction permit denied No
by the Commission? If "Yes', attach exhibit explaining circumstances.

75) Has ‘re Assignee or Transteree or any party 10 this appucauon. or any party directly or incirectly centrotling the Assignee cr
Transteree. or any party to tis application ever bean conviciet of a felony oy any state or fzcerat coun? it 'Yes', attach exhibit No
explaining circumstances.

76) Has any court finally adjudged the Assignee or Transferee. o any party airectly or ingirectiy controlling the Assignee or Transferee
guliity of unlawtuly monooolizing or attempting unlawtully to moncpolize radic communication, cirectly cr inairectly, througn control ot
manutacture or sale of radio apparatus. exclusive tratfic arrangement, or any cther means or untair methoas of competition? If 'Yes',
anach exhibit explaining circumstances.

77) Is tne Assignee or Transferee. or any party directly or inairectiy controiling the Assignee or Transferee currently a party 'n any
pending matter referred to 'n the preceding twe items? if 'Yes'. attach exhioit explaining circumstances.

78) Race, Ethnicity, Gender of Assignee/Transferee (Optional)

Hrace: Amejcan Indian ar Alaska Asian: Black cr F.\fncan Native Hawauan or Other Pacitic l White:
! Natve: Amencan: Istander
E!hnicnyt‘liisoan c or Latino ! ‘,\’Ot Hispanic or l
Launo:
Gender: ] Farale IIMaie: |

Assignor/Transferor Certification Statements
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1) The Assignor or Transtercr zerifies either (1) that the authonzaucn wil not be assigned or that control of the iicense will not be
transterred untit the consent ¢f the Fedarai Commun:catons CLmmissicn nas been given, or (2) that pnior COMMISSIon consent is Nt
required because the transacuon is supject to streamunea rotificalion procedures for pro forma assignments and transfers by
telecommunications carners. See Memorandum Opinion and Orger. 13 FCC Red. 6293(1998)

2} The Assigner or Transteror certifies that all staternents maace .» this appucaton and in the exhibits, attachments, or in documents
:ncorporatad by reterence are matenal, are part ot thus apphicatcn. and are true, compiete, correct, and made in good faith

791 Typea or Printed Narre of Party Authonzed to Sign

First Name: Robert M1 HLast Name: Price J[suttix:
80) Title: President
fs;gnature: Robert Price HBH Date: 12/27/00 j

Assignee/Transferee Certification Statements

1) The Assignee or Transteree certifies ether (1) that the authonzaten will nct ne assigned or that control of the license wiil not pe
transferreg until the consent cf the Federal Commumicaticns Commission has neen given, or (2) that prior Commission consent s not
required because the transaction is supject 10 strearrlined notficaton procedures for pro forma assignments and transfers by
lelecommunications carriers See Memorandum Opirion and Creer. 13 FCC Rcc. 6293 (1998)

2) The Assignee or Transteree waives any claim to the use of any pamicular treguency or of the electromagnetic spectrum as against the
reguiatory power of the Unitea States because of the previcus use cf the same. wnether by license or otherwise. and requests an
authonzanon in accordance with tnis application

f3)The Assignee or Transieree certifies tnat grant of 'nis applicat on wouid not cause the Assignee or Transferee 10 be in violauon of any 1
pertinent Cross-ownersnip, art1bution. or Spectrum cao rie,”

°lf the appucant has sougr: a waiver of any such ruie in cennectcn with this applicaten, t may make this ceritication sugject to the autcome
of the waiver request.

4) The Assignee cr Transferee agrees 10 assume ai cbilgaucns ard abide by ail conaitions imposed on the Assignor cr Transfercr unager the
suaject autronizaucn(s), uniess ine Federar Communications Czmmission pursuant 1o a request mace herain otherwise allows. except for
i-aDuity for any act done Dy, 3r any ngnt accured by, or any suit Tr Srcceeding hac or commenced against the Assignar or Transterce anor to
th's assignment

ircCrpcrated by reference are matenai. are pnan of this appicaten. anc are true. cemolete. correct. and made in good taith

I
6) Tre Assignee or Transferee certifies that naither 't nar any <irar pany 0 the appicalon s sucject 10 a denial of Feaeral benetits pursuant |
10 Sectien 5301 of the Ant-GOrug Abuse Act of 1998. 21 U.S.C § 262. necause of a conviction for possesston or aistnpution of a controited

supsiance. See Section 1.2002(2) of the rules, 47 CFR § 1.2C02/b). for the gefin:ticn of "party 10 the application” as used i1 this cemication

FT'"e Assignee cr Trarsteree cervfies that all statemants mace 0 th:s app::catcn and in tha exhiits, attachments, 9r :1 cocumeants

71 The apciicant cerifies that & either (1) ras an updatea Form 532 20 fie with t:ne Commissicn, (2) is tling an updated Ferm 602
simu.anecusly with this apoiication. ar (3) 1s not required 1o file F2am 502 under the Commission's Rules.

[First Name: John |[mi: 7 {Last Name: Scatt [suitix: 11

[83) T:ie: VP Deputy General Counsel Reguiatory Law

i
|
1
.E) Tvpea or Printed Name ot Panty Authonzea to Sign |
|

I—s‘.gnawre: John T Scott il ]841 Cate: 12/27/00

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR
IMPRISONMENT (U.S. Code. Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
PERMIT (U.S. Code, Title 47. Section 312(a)(1)}, AND/OR FORFEITURE (U.S. Cade, Titte 47, Section 503).

Authorizations To Be Assigned or Transferred

35) Call S:ign 86) Locat:on Number

87) Fatn Numper { 88} Lower cr Center 89) Upper Frequency 90) Constructed
iMicrowave oniv | Frequency (MHZ) {MHZz) Yesi No

KNKAS63 Yes
KNKN&80 Yes

; . . Approvea by CMB
FCC Form 603 Schedule for Assignments of Authorization 3060 - 0800

Schedule A and Transfers of Control in Auctioned Services See instructions 21 puolic
burden estimate

Assignments of Authorization
1) Assignee Eligibility for Instailment Payments (for assignments of authorization only)

s the Assignee claiming the same category or a smaller categery of eiigibidity for instailment payments as the Assignor (as

determinad by the applicable rules goveming the licenses issued 10 the Assignaor)?

WVes‘. :s the Assignee applyng for instaliment payments? l !

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only)
Reter 10 appiicable auction ru.es ‘or method 10 determine requirec gross revenues and ‘otal assets information

“Year ° Gross Revenues (c:rrenﬂl Year 2 Gross Revenues !L Year 3 Gross Revenues ]L Total Assets: ”
|

3) Certification Statements
For Assignees Claiming Eligibility as an Entrepreneur Under the General Rule

lIFAsannee certifies that they are eiigidle to obtain the licenses tor wnich they apply ]I

For Assignees Claiming Eligibility as a Publicly Traded Corporation

Traded Corporation. as set 2ut in the applicaple FCC rules.

Assignee certities that they are sligible to obtain the ficenses ‘cr wnicn ey apoly and that they comply with the definition of a Pubucty ‘}

Tame W oornt Ahome hrmi G1IORIS D 1A
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For Assignees Claiming Eligibitity Using a Control Group Structure

Assignee certifies that they are eligible 1o obtain the licenses for which they apply

Assignee certifies that the applicant's sole control group memoer s a pre-existing entity. :f applicable.

For Assignees Claiming Eiigibility as a Very Smail Business, Very Small Business Consortium, Smali Business, or as a Small
Business Consortium

E&gnee certifies that they are eligible 1o obtain the licenses tor which they apply ]

[Esxgnee certifies that the applicant’s sola contro! group mermber is a pre-existing entty, f applicable. ]

For Assignees Claiming Eligibility as a Rural Telephone Company

Assignee certifies that they meet the definition of a Rural Telephone Company as set out in the applicable FCC rules, and must disciose all
parties 10 agreement(s) o partition licenses won in this aucton. See applicable FCC rules.

Transters of Control
4) Licensee Eligibility (for transters of control only)

As a result of transfer of control, must the licensee now claim a larger or higher category of eligibility than was onginally
declared?

[H 'Yes'. the new category of eligibility of the licansee is: ]

Certification Statement for Transferees

[ﬁansleree certifies that the answers provided in ltem 4 are true and correct. ]l

Attachment List

| Attachment Typejl Date ” Description ” Contents

@wncrshlp _JLIZ/ZI_’/OO ”Qucstion 73 ” 17614702.0.pdf
[Other 12722000 || Question 77 [17614703.0.pdf
[Other [12127/00 || Description of Transaction [17615088.0.pdt

pur
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FCC FORM 603
EXHIBIT 1
PAGE 1 OF 3

AMENDED DESCRIPTION OF TRANSACTION |
AND PUBLIC INTEREST STATEMENT

This application requests the Commission’s consent to assign certain cellular
radiotelephone licenses (and any associated point-to-point microwave licenses) from entities that
are ultimately controlled by Price Communications Corporation (“PCC”), to Cellco Partnership
(“Cellco). The call signs for the licenses are set forth on the application.

Cellco is a general partnership, which is ultimately owned by Verizon Communications
Inc. (“Verizon Communications™) and Vodafone Group Plc. (“Vodafone™). Information as to
Cellco’s ownership is provided in Exhibit 2 to this application and in Cellco’s Form 602, which
is on file with the Commission. Vodafone’s minority, indirect, non-controlling interest in the
partnership, and its qualifications (as a foreign corporation) to hold indirect ownership interests
in common carrier licenses have been previously authorized by the FCC under Section 310(b)(4)
of the Communications Act.! Neither Vodafone nor any of its foreign subsidiaries hold any
direct ownership interests in any common carrier licenses. No changes have occurred in Cellco’s
foreign ownership. Accordingly, Cellco requests the Commission find that no new foreign
ownership issues are raised by this filing and extend the previous section 310(b)(4) authorization
to the licenses in this application.

The transaction will involve three steps. First, the licenses will be contributed by each
current licensee, through intermediate subsidiaries, to Price Communications Wireless, Inc.
(“PCW?), a wholly owned subsidiary of PCC. This will be a pro forma assignment because each
licensee and intermediate subsidiary is presently ultimately controlled by PCC. In step two,
PCW will assign the licenses to Cellco in return for a partnership interest in Cellco. At the
conclusion of these two steps, Cellco will become the licensee of the subject stations.” In step
three, Verizon Wireless Inc. (“VWI”) will acquire PCW, in exchange for VWI common stock.

' See In re Applications of Vodafone AirTouch Plc and Bell Atlantic Corporation, For Consent
to the Transfer of Control or Assignment of Licenses and Authorizations, Memorandum Opinion
and Order, DA 00-721 at q 19 (Intl. and Wir. Tel. Burs., rel. Mar. 30, 2000); FCC Public
Notice, “International Authorizations Granted,” Report No. TEL-00174, DA No. 99-3033 (IB
and WTB, rel. Dec. 30, 1999); In re AirTouch Communications, Inc., Transferor, and Vodafone
Group, Plc., Transferee, For Consent to the Transfer of Control of Licenses and Authorizations,
Memorandum Opinion and Order, 14 FCC Red 9430, 99 (WTB 1999).

? As discussed above, PCW will engage in a series of pro forma consolidations prior to

consummation of the ultimate transaction. At this time, it is not possible to know whether the

applicants will ultimately require authority either to transfer control of the licensee or to assign
(continued...)
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The transaction will not occur unless an initial public offering (“IPO”) is completed for
VWL Following the completion of all three steps, VWI will own PCW, and PCW will own an
indirect minority ownership interest in Cellco. Verizon Communications will continue to hold
ultimate control of Cellco through its rights to elect a majority of the board of directors of VWI.?

This application raises no issues under the Commission’s spectrum cap rule, 47 CFR
§ 20.6. The majority of the cellular systems are located in markets in which Cellco currently
holds no interests in CMRS licenses. Several of the cellular systems are located in RSAs which
overlap the Jacksonville, Florida MTA, in which Cellco holds a PCS 30 MHz license. The
combined spectrum will thus total 55 MHz. Under the spectrum cap rule, 47 CFR § 20.6(a), as
applied to rural service areas, a single entity is permitted to hold up to 55 MHz of cellular and
PCS spectrum in overlapping markets. Finally, the cellular system located in the Panama City,
Florida MSA overlaps with the Jacksonville, Florida MTA. The combined spectrum will total 55
MHz. Under the spectrum cap rule, 47 CFR § 20.6(c)(1), significant overlap, resulting in a
violation of the spectrum cap, occurs when at least 10 percent of the population of the PCS
licensed service area for the counties contained therein is located within the CGSA of the cellular
system. The Panama City MSA is comprised of just one county, Bay County. Based on the
most recent available decennial census figures, only six percent of the population of the
Jacksonville MTA is located within the Panama City MSA. Accordingly, Cellco will be in
compliance with the rule.

Grant of this application will serve the public interest because it will enable customers in
these markets to have access as part of a national plan to the large array of wireless voice and
data services that Cellco offers today and plans to offer in the future. These service offerings
include advanced calling features, access to the mobile web, and digital text and numeric
messaging. While PCC could offer these services, Cellco, will because of its experience in
providing advanced services throughout the United States, be better able to respond to consumer
demands for these and future wireless services. In addition, the transaction will enable Cellco to
integrate these theretofore-regional cellular systems into a national footprint. With the exception
of the several permissible overlaps discussed above, Cellco currently does not provide service to

(...continued)

the licenses. Accordingly, at the direction of Commission staff the applicants request alternative
consents to assign the licenses or transfer of control of the licensees.

> After the consummation of the transaction, PCC will continue to hold through a separate
wholly-owned subsidiary (Gulf Coast Broadcasting Corporation) a Block B cellular license for
formerly unserved area in the Fresno, California MSA. The call sign for the license is
KNKR215 and the market designator is CMA074. Gulf Coast Broadcasting Corporation is not a
subsidiary of PCW.
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the markets that are the subject of this application. Therefore, grant of the subject applications
will provide the public in the relevant areas with a new national wireless carrier. The
Commission has repeatedly acknowledged the public interest is served by allowing carriers to
assemble national footprints.4 Cellco, as a large national carrier, will be able to compete more
vigorously with other CMRS carriers in these markets while making new wireless services
available to the public. As a regional carrier, Price is unable to offer its customers advantages
inherent to a national wireless system. The addition of these markets to Cellco’s national
footprint will allow it to offer service plans to its customers that include the advantages of
reduced long distance and roaming charges. Further, unifying the two companies’ wireless
properties will result in customer benefits associated with Cellco’s substantial savings from
economies of scale from the consolidation of billing and management, pooled equipment
purchasing, and more cost-effective advertising. Grant of this application is thus in the public

interest.

* See, e.g., Vodafone AirTouch Plc, DA 00-721 (rel. March 30, 2000), at § 33; Voicestream
Wireless Corp., FCC 00-53 (rel. Feb. 15, 2000).
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RESPONSE TO QUESTION 73

The Applicant 1s part of Verizon Wireless, a national commercial wireless
carrier. Verizon Wireless 1s owned and controlled, ultimately, by a partnership between
Verizon Communications Inc. (“Verizon™) and Vodafone Group Plc (“Vodafone™).!
Verizon, a Delaware Corporation, owns 55% of this partnership; Vodafone, a company
organized under the laws of the United Kingdom, owns 45%. Control of this partnership
1s vested in a Board of Representatives, which in turn is controlled by Verizon. In sum,
Verizon 1s the majority owner and possesses sole affirmative control of the partnership
and Verizon Wireless. Vodafone’s minority, indirect, non-controlling interest in the
partnership, and its qualifications (as a foreign corporation) to hold indirect ownership
interests in common carrier licenses have been previously authorized by the FCC under
Section 310(b)(4) of the Communications Act.” Neither Vodafone nor any of its foreign
subsidiaries hold any direct ownership interests in any common carrier licenses. No new
foreign ownership issues are raised by this filing.

‘Bell Atlantic Corporation changed its name to Verizon Communications Inc. in

September, 2000; Vodafone AirTouch Plc changed its name to Vodafone Group Plc in
July, 2000.

“See In re Applications of Vodafone AirTouch Plc and Bell Atlantic Corporation,
For Consent to the Transfer of Control or Assignment of Licenses and Authorizations,
Memorandum Opinion and Order, DA 00-721 at € 19 (Intl. and Wir. Tel. Burs., rel. Mar.
30, 2000); FCC Public Notice, “International Authorizations Granted,” Report No. TEL-
00174, DA No. 99-3033 (Intl. Bur,, rel. Dec. 30, 1999); In re AirTouch Communications,
Inc., Transferor, and Vodafone Group, Plc., Transferee, For Consent to the Transfer of

Control of Licenses and Authorizations, Memorandum Opinion and Order, 14 FCC Red
9430, 9 (Wir. Tel. Bur., 1999).



FCC FORM 603
ENHIBIT 3
PAGE10OF2

PENDING LITIGATION
{Response 1o Question 77)

Parues holding a controlling interest in the Applicant are subject (either
directly or indirectlyv) to the following pending matters.

Rita K. Parrish and Susan Schutz v. Pacific Telesis Group. et al. (Sacramento
County Super. Ct.). A suit has been filed in Sacramento County. California state court
alleging that the Fresno MSA Limited Partnership and 12 other cellular entities conspired
10 create a monopoly with respect to the sale of cellular radio services in the state of
California. Plamutfs filed on behalf of themselves and all other cellular service

subscribers and resellers in several California SMSA's. Defendant’s demurrer 1o the
amended complaint was denled.

New England Mobile Communications. Inc. d/b/a Kartele v. Bell Atlantic NYNEX
Mobile. Inc. (BANM) and Metro Mobile CTS of Fairfield Countv. Inc. (Metro
Mobile) (Conn. Super. Ct.) Kartele. a former agent. alleges Defendant improperiv
terminated the agency agreement and violated the Connecticut Unfair Trade Practices Act
by engaging 1n below-cost pricing In its own retall stores. Defendant successfully moved
to dismiss Plainuff s breach of contract and promissory estoppel claims: unfair trade
nractice and Connecticut Franchise Act claims remain. Defendant has served 1ts answer
and filed a counterclaim for breach of contract. The case has been transferred to the
complex litigation docket and discovery 1s in progress.

Electronics Store. Inc. v. Cellco Partnership and Cedar Point Federal Credit Union
(MD Cir. Ct., St. Mary's Co.) Plamnuff. a former agent. alleges that Defendants
committed antitrust violations under Marviand law. breached 1ts agency agreement and
interfered with 1ts contracts with cellular customers. Summary judgment for Defendants
was reversed in part permitting the case to proceed on breach of contract. implied
covenant of good faith and fair dealing and unfair competition theories. Plainuff has
appealed dismissal of anuitrust claims. The suit was bifurcated. The liability phase went
to trial on July 27. 2000, The jury found for Plaintuff on the breach of contract and
tortious interference claims. The damages phase has not vet been scheduled for trial.

H.T. Communications. Inc. f/k/a H.T. Auto v. Bell Atlantic Mobile Svstems. Inc. and
Cellco Partnership (NJ Super. Ct.. Law Div.) Plaintff. a former agent. filed suit on
October 22. 1999 alleging that Defendants breached their agency agreement by failing
and refusing to pay all commissions due. anniversary pavments and residuals. Plaintiff
has brought a number of causes of action. including unfair competition. Defendants’
motion to compel arbiration of plamuff's claim was denied by the trial court.

Defendants” motion for leave to appeal that decision is pending.
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Your First Choice Communications. Inc. v. Bell Atlantic Mobile. Inc. (D. Mass.)
Plaintiff, a reseller of Defendant’s cellular service, alleges that Defendant breached the
reseller contract, used deceptive trade practices and attempted to restrain Plaintiff from
expanding its business. The complaint was filed in February 2000. Plaintiff's breach of
contract and unfair practices claims, and Defendant's counterclaim for monies owed, have
been referred to arbitration. The court has referred the contract and unfair competition
claims to arbitration and has reserved decision on Defendant’s motion to compel
arbitration of Plaintiff's antitrust and 1996 Telecommunications Act claims.

Richard Hill v. PrimeCo Personal Communications. L.P. (Fla. Cir. Ct., Dade
County) This purported class action lawsuit alleges a violation of state statutes regarding
deceptive and unfair trade practices arising from PrimeCo's negative check-off promotion
of Roadside Assistance in 1997, The parties have reached a settlement in principle.

Elizabeth Martin v. PrimeCo Personal Communications. L.P. (Fla. Cir. Ct., Lee
County) This purported class action lawsuit alleges breach of contract. deceptive and
unfair advertising and trade practices, and civil conspiracy arising from PrimeCo's
rounding up airtime charges to the next full minute. Plamntff filed an amended class

action complaint on March 2. 2000. PrimeCo’s motion to dismiss and compel arbitration
1s pending.

(Garabedian d/b/a Western Mobile Telephone Companv v. Pactel. GTE Mobilnet,
Inc.. Contel Cellular. Inc.. et al. and Garabedian v. LASMSA LP. et al. (California
Fourth District Court of Appeals) In these two parallel class actions filed in Orange
County Superior Court. Plaintiff alleged that Defendants conspired to fix prices for
cellular service in the Los Angeles market. The first suit covers the period 1984 to 1993,
while the second suit covers 1993 to the present. Plaintiff sought damages for the class in
excess of S100 million. The tnal court approved a class settlement of both suits in early
1998, and coupons were distributed to class members. Approval of that settlement 1s on
appeal. The appeal has been briefed but no hearing date has been set.

12/00
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FCC 603 FCC Wireless Telecommunications Bureau Approved by OM8B
Application for Assignments of Authorization 3060 - 0800

See instructions for
and Transfers of Control pubiic burden estimate

Submitted 12/27/2000
at 12:53PM

File Number:
0000304932
[1) Application Purpose: Assignment of Authorization j
2a) If this request is for an Amendment or Withdrawal, enter the File Number of the pending application File Number:
currently on file with the FCC. e Number:
2b) File numbers of related penaing applications currently on file with the FCC: ]
Type of Transaction
I33) Is this a pro forma assignment of authorization or transter of control? No ]

3b) If the answer to ltem 3a is 'Yes', is this a notification of a pro forma transaction being tilea under the Commission’s forbearance
procedures for telecommunications licenses?

4) For assignment of authonization only, is this a parnition and/or disaggregation? No

[5) Does this tiling request a waiver of the Commission’s ruies? No

IG) Are attachments being filed wih this agplication? Yes

7a) Does the transaction that is the subject of this application aisc involve transter or assignment of other wireless iicenses neld by the
assignor/iransteror or affiliates of the assignor/ransteror(e.g., parents. subsidianes, or commonly controlled entities) that are not included on
this torm and for wnich Commussion approval is required? Yes

7b) Dees the transaction that s the subject of this applicaticn aiso involve transter or assignment ¢t non-wireless licenses that are not
includec on this form and for which Commussion approval is required? No

Transaction Information

8) How will assignment of authcnzatcn or transter of control be accomplished? Sale or other assignment or transfer of stock
It required by applicable rule, attach as an exnibit a statement on how control is to be assigned or transferred, along with ccpies of any
pertinent contracts, agreements, instruments, certified conies of Court Crders, etc.

[9) The assignment of authonization or transter of control of license 1s: Voluntary

Licensee/Assignor Information

I10a) Taxpayer |dentification Number: 100000531 ] 10b) SGIN: 000 10c) FCC Registration Number (FAN): 3474079 i
[11) First Name (if individuai): j[Mm: |[Last Name: Sutfix: |

|12) Entity Name (if not an individuai): Price Communications Wireless Vl Inc

[13) Attention To: Lawrence Roberts, Esq.

[14P.0. Box: J[And 70r  ][15) Street Address: 45 Rockefeller Plaza, Suite 3201
[16) City: New York [17) State: NY I[18) Zip: 10020
[19) Telephone Number: (212)757-5600 [20) FAX: (212)397-3755 |

[21) E-Mail Address: larryroberts @ dwt.com |

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional)

Race: Amencan Indian or Alaska Asian: Black or African- Native Hawaiian or Other Pac:fic White:
. Native: an American: Islander: )
T | . Not Hispanic or

Ethnicity:|[Hispanic or Latino: Latino:

IGender: [Female: Male:

Transferor Information (for transfers of control only)

]233) Taxpayer Identification Number: ”23b) SGIN: J[ZBC) FCC Registration Number (FRN): }

[24) First Name (if individual): {mi: ][Last Name: [sutfix: |

|25) Entity Name (if not an individuat):

[26) P.O. Box: lfana 7 Or 27) Street Address:

[28) City: [29) state: J{30) Zip:

[31) Tetephone Number: |32) Fax: ]

|33) E-Mail Address: ]

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)
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[34) First Name: J[me [Last Name [suttix: ]
[35) Company Name: ]
[36) P.O. Box: HAnc /0Or _]B?) Street Aadress: \
[y Ciry: o) state: 20 zZio: |
[41) Telephone Number: jBZ) FAX:

|473] E-Maii Address:

Assignee/Transferee Information

[Zt) The Assignee 1s a(n). Partnership ]

[45a) Taxpayer Identification Number: 1.00000722 {4301 SGiN: 000 J[45c) FCC Registration Number (FRN): 3290673 |
[46) First Name (if indivigual): [[: J[Last Name: I[suttix: ]
m) Enuity Name (if other than individual): Cellco Partnership dba Verizon Wireless

[48) Name of Real Party in Interest: 149y Tin:

E)) Attention To: Patricia A. Croal }
[s11P 0. Box: Jland /0 |[52) Street Aadress: 180 Washington Valley Road |
[53) City: Bedminster 1[54) state: Nd_—][55) Zo: 07921 |
[56) Teleohone Number: (908)306-7304 |[57) FAX: (908)306-6836 |
EB) E-Mail Address: Patricia.Croai @ VerizonWireless.com }

Name of Assignee/Transferee Contact Representative (if other than Assignee/Transferee)

[59) First name: Patricia |imi: & [tast Name: Croal |[suttix: |
|§0) Company Name: Verizon Wireless J
[51) P.O. Box: JWG /Or J[GZ‘» Street Address: 180 Washington Valley Road |
[63) City: Bedminster “1[64) State. Ny ~1[65) Zo: 07921

[gﬁ\ Telepnone Number: {908)306-7304 }[673 FAX: (908)306-6836

{[EB) E-Mail Agdress: Patricia.Croal @ VerizonWireless.com

L_Ji

Alien Ownership Questions

59) is the Assignee or Transteree a toreign govemment or the representative of any foreign government? No

[70) Is the Assignee or Transteree an aiien or the representative ot an alen? No

HEE

ﬁﬂ Is the Assignee or Transterge a coroorauon organized uncer the laws of any foreign government?

72) Is the Assignee or Transieree a corporation of wnich more nan one-fifth of the capitai stock 15 owned of reccrd or voled by alens
or their representatives or by a foreign government or reprasemative tereot cr by any cerporation organized under the laws of a No
foreign country?

73) Is the Assignee or Transteree directly cr incirectly contrciied by any other corporation ¢t which more than one-founth of the capital
stock is owned of record or voted dy aliens, thewr representatives. or by a foreign government or representative thereof, or by any
corporation organized under the laws of a foreign country? i "Yes'. attach exnibit explaining nature ana extent of anen or foreign
ownersrip or contrel.

Yes

Basic Qualification Questions

74) Has the Assignee or Transferee or any party to this appiication haa any FCC station authonzation, iicense or construction pemit
revoked or had any appiication tor an initial, modification or renewal of FCC station authcnzation, license, construction germit denied No
by the Commission? If 'Yes'. attach exhibit exptaining circumstances.

75) Has the Assignee or Transferee or any pany 10 tnis appiication, ar any party airectly or indirecty controlling the Assignee or
Transteree, or any party to this apptication ever been convicted of a telony by any state cr fegeral court? It “Yes', attach exhibit No
explaining circumstances.

76) Has any court finally adjudged the Assignee or Transferee. cr any party airectly or inairectly controlling the Assignee or Transteree
Quilty of unlawtuily monopolizing or attempting unlawfully 10 monopolize ragio communicaton. directly or indirectly, througn contrcl of No
manutacture or sale of radio apparatus, exclusive traffic arrangement. or any other means or unfair methods of compettion? If "Yes', J

attacn exnibit explaining circumstances.

Yes

771 Is the Assignee or Transteree, or any party directly cr incirectly controlling the Assignee or Transferee currently a party in any
penraing matter reterred to in the preceding two items? It 'Yes'. aitach exhibit explaining Sircumstances.

78) Race, Ethnicity, Gender of Assignee/Transferee (Opticnal)

E-Race: Amencan tndian or Alaska Biack or Amcan- —} Native }-fawanan or Other Pacitic Whue:}
American: /[Islander:

Asian:

Not Hispanic cr
Latino:

[cender: 1[Female: — [Mate: |

Native:

Ethnicity: |{Hispanic or Latino:

R

Assignor/Transferor Certification Statements
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1) The Assignor or Transieror certifies either (1) that the authonzation wil not be assigned or thal control of tha license wil not be
transterred until the ccnsent of the Feceral Communications Commussicn has been given. or (2) that prior Commission consent :s not
required because the transaction IS subject to streamined notfication procedures tor pro forma assignments and transters by
teiecommunicanons carrers. See Memoranaum Opimon and Order. 13 FCC Red. 6293(1998).

2) The Assignor or Transteror certifies that ail statements made in this application arg in the exnibits, attachments, or in documents
incorporated by reference are matenal, are part of this application, and are lrue, comptete, correct, and made in good faith

|779) Typed or Printed Name of Party Authcnzed to Sign |
[First Name: Robert J[pe: |[Last Name: Price [suttix: |
[80) Titte: President ;
Eqnature: Robert Price ”81) Cate: 12/27/00 |

Assignee/Transferee Certification Statements

1) The Assignee or Transteree certities either (1) that the authonzation will not be assigned or that control of the iicense wiil not be
transferred until the consent of the Federal Communications Commyssion has been given, or (2) that prior Commission consent is not
required because the transaction is supject to streamilined notification procedures for pro forma assignments and transiers by
telecommunications carniers See Memorandum Opinion and Order, 13 FCC Rcao. 6293 (1998).

2) The Assignee or Transteree waives any ciaim 0 the use of any parucuiar trequency cr of the electromagnetic spectrum as against the
reguiatery power cf the United States necause of the previous use of the same, whether Dy license or otherwise. and requests an
authcrization in accordance with this application.

3) The Assignee or Transteree certifies that grant of this applicalion wou:d not cause the Assignee or Transferee 10 be in viciation of any
perunent cross-ownersmip, attnbution. or spectzum cap ruie.”

*It the applicant nas sought a waiver of any such ruie 'n conneclion with this appiication. it may make this certification subject 12 the ouicoma
ct the waiver request

43 The Assignee or Transferee agrees !0 assume all 2ohigations and aoige by all conditions imposed on the Assignor or Transteror uncer ine ;
subject authonzationris), Jnless the Fegerat Communicatons Commiss:on pursuant 'o a request made nerein gtherwise aliows. excent for
liability for any act cone by, or any nght accured by, Sr any suit o proceeding nad or ccmmenced against the Assignor or Trarsteror onor to
this assignment.

5) The Assignee or Transteree certifies that ail statements made :n this apglication and :n the exhipils, attachments, cr in dccuments i
incoroorated by reference are matenal. are part ¢t this appiication. ang are true, compiete, correct, and mage in good faith. |

&) The Assignee cr Transteree certifies that neither ¥ nor any other party 10 the appiication 1S subject to a denial of Federai penetits pursuant |
to Section 5301 of the Antu-Drug Abuse Act of 1998. 21 U.S.C § 862, because of a convicuon tor pOssession ¢r aistnbution f a contrailed !
substarce See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b). ‘or the getinition of “2anty 10 the appucaticn” as usedq :n s carufication |

7) The appiican: certifies that it either (1) has an upcatea Form 602 on rile win the Commussion. (2) is tiling an updatea F2rm 602 }
simuitaneously with this applicaton. r (3) s not recuireg to file Form 802 unaer the Commissicn's Rules. '

{82) Typed or Prried Name of Partv Authonzec to Sign

[First Name: Jonn M T ||Last Name: Scont I[suttix: it
[83‘; Title. VP Deputy Generai Counsei Reguiatory Law |
[Signature: John T Scott ill {[84) Date: 12/27/00

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR
IMPRISONMENT (U.S. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
PERMIT (U.S. Code, Title 47. Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

Authorizations To Be Assigned or Transferred

~ . ' 87) Paih Number 88) Lower or Center 89) Upper Fraguency 30) Constructed
]785) Call Sign 86) Location Numosr ‘l (Microwave onle[ Freaquency (MHz; (MHz) Yes / No

WPJF480 | Yes |
[ KNKQ43s | Yes
WLW389 Yes
] —T—
=
FWJ:T—] Yes

™ T

! . . ) Approvea oy OMB
FCC Form 603 Schedule for Assignments of Authorization 3060 - 0800
Schedule A and Transfers of Control in Auctioned Services See instructions for pubic
burden estmate

Assignments of Authorization
1) Assignee Eligibility for Instaliment Payments (for assignments of authorization only)

Is the Assignee ciaiming the same category cr a smasier category of eligibility tor instailment payments as the Assignor (as
determined by the applicabie rules goveming the licenses issued to the Assignar)?

[If ‘Yes'. s the Assignee applving for instaliment payments? }

2) Gross Revenues and Total Assets Information (if required) (for assignments of autherization only)
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Refer ta applicable auction rules tor method to determine required gross revenues and total assats information

|[Year 1 Gross Revenues (curramty |[ Year 2 Gross Revenues |f
1

Year 3 Gross Revenues “ Total Assets: “

3) Certification Statements

For Assignees Claiming Eligibility as an Entrepreneur Under the General Rule

“A—ssxgnee certifies that they are eirgioie to obtain the licenses for which they apply. j]

For Assignees Claiming Eligibility as a Publicly Traded Corporation

Assignee certifies that they are eligible to obtain the licenses for which they apply ang that they comply with the definition of a Publicty
Traded Corporation. as set out :n the applicable FCC rules.

For Assignees Claiming Eligibiiity Using a Control Group Structure
@mgnee certifies that they are eligibie to abtain the licenses for which they apply. j

[Kssngnee certifies that the applicant’'s sole control group member is a pre-existing entity, it applicable. ]

For Assignees Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Smail Business, or as a Small
Business Consortium

Assignee certifies that they are eligible to obtain the licenses for which thay apply.

Assignee centifies that the applicant's sole control group member is a pre-existing entity, if applicable.

For Assignees Claiming Eligibility as a Rural Telephone Company

—

Assignee certilies that they meet the definition of a Aural Telephone Company as set out in the applicable FCC rules, and must disclose ail
parties to agreement(s) 10 parition icenses won in this auction. See applicabie FCC rules.

Transfers of Control
4) Licensee Eligibility (for transfers of control only)

As a resuit of transter of control, must the licensee now claim a iarger or higher category of eligibility than was onginaily
ceclarea?
If 'Yes’, the new category ot eligiiiity of the licensee is: l

Certification Statement for Transferees

”Transferee certifies that the answers provided in ltem 4 are true ang correct. ”

Attachment List

{ Attachment Type | Date | Description “ Contents }
[Ownership 12/22/00 Quesiton 73 17614691.0.pdt
Other [12/22/00 [Quesiton 77 [17614693.0.pdf
Other ITL’/ZZ/OO Description of Transaction " 17614766.0.pdf J
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AMENDED DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST STATEMENT

This application requests the Commission’s consent to assign certain cellular
radiotelephone licenses (and any associated point-to-point microwave licenses) from entities that
are ultimately controlled by Price Communications Corporation (“PCC”), to Cellco Partnership
(“Cellco™). The call signs for the licenses are set forth on the application.

Cellco is a general partnership, which is ultimately owned by Verizon Communications
Inc. (“Verizon Communications”) and Vodafone Group Plc. (“Vodafone”). Information as to
Cellco’s ownership is provided in Exhibit 2 to this application and in Cellco’s Form 602, which
is on file with the Commission. Vodafone’s minority, indirect, non-controlling interest in the
partnership, and its qualifications (as a foreign corporation) to hold indirect ownership interests
in common carrier licenses have been previously authorized by the FCC under Section 310(b)(4)
of the Communications Act.! Neither Vodafone nor any of its foreign subsidiaries hold any
direct ownership interests in any common carrier licenses. No changes have occurred in Cellco’s
foreign ownership. Accordingly, Cellco requests the Commission find that no new foreign
ownership issues are raised by this filing and extend the previous section 310(b)(4) authorization
to the licenses in this application.

The transaction will involve three steps. First, the licenses will be contributed by each
current licensee, through intermediate subsidiaries, to Price Communications Wireless, Inc.
(“PCW™), a wholly owned subsidiary of PCC. This will be a pro forma assignment because each
licensee and intermediate subsidiary is presently ultimately controlled by PCC. In step two,
PCW will assign the licenses to Cellco in return for a partnership interest in Cellco. At the
conclusion of these two steps, Cellco will become the licensee of the subject stations.” In step
three, Verizon Wireless Inc. (“VWTI”) will acquire PCW, in exchange for VWI common stock.

! See In re Applications of Vodafone AirTouch Plc and Bell Atlantic Corporation, For Consent
to the Transfer of Control or Assignment of Licenses and Authorizations, Memorandum Opinion
and Order, DA 00-721 at § 19 (Intl. and Wir. Tel. Burs., rel. Mar. 30, 2000); FCC Public
Notice, “International Authorizations Granted,” Report No. TEL-00174, DA No. 99-3033 (IB
and WTB, rel. Dec. 30, 1999); In re AirTouch Communications, Inc., Transferor, and Vodafone
Group, Plc., Transferee, For Consent to the Transfer of Control of Licenses and Authorizations,
Memorandum Opinion and Order, 14 FCC Rcd 9430, 99 (WTB 1999).

% As discussed above, PCW will engage in a series of pro forma consolidations prior to

consummation of the ultimate transaction. At this time, it is not possible to know whether the

applicants will ultimately require authority either to transfer control of the licensee or to assign
(continued...)
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The transaction will not occur unless an initial public offering (“IPO”) is completed for
VWI. Following the completion of all three steps, VWI will own PCW, and PCW will own an
indirect minority ownership interest in Cellco. Verizon Communications will continue to hold
ultimate control of Cellco through its rights to elect a majority of the board of directors of VWI.?

This application raises no issues under the Commission’s spectrum cap rule, 47 CFR
§ 20.6. The majority of the cellular systems are located in markets in which Cellco currently
holds no interests in CMRS licenses. Several of the cellular systems are located in RSAs which
overlap the Jacksonville, Florida MTA, in which Cellco holds a PCS 30 MHz license. The
combined spectrum will thus total 55 MHz. Under the spectrum cap rule, 47 CFR § 20.6(a), as
applied to rural service areas, a single entity is permitted to hold up to 55 MHz of cellular and
PCS spectrum in overlapping markets. Finally, the cellular system located in the Panama City,
Florida MSA overlaps with the Jacksonville, Florida MTA. The combined spectrum will total 55
MHz. Under the spectrum cap rule, 47 CFR § 20.6(c)(1), significant overlap, resulting in a
violation of the spectrum cap, occurs when at least 10 percent of the population of the PCS
licensed service area for the counties contained therein is located within the CGSA of the cellular
system. The Panama City MSA is comprised of just one county, Bay County. Based on the
most recent available decennial census figures, only six percent of the population of the
Jacksonville MTA is located within the Panama City MSA. Accordingly, Cellco will be in
compliance with the rule.

Grant of this application will serve the public interest because it will enable customers in
these markets to have access as part of a national plan to the large array of wireless voice and
data services that Cellco offers today and plans to offer in the future. These service offerings
include advanced calling features, access to the mobile web, and digital text and numeric
messaging. While PCC could offer these services, Cellco, will because of its experience in
providing advanced services throughout the United States, be better able to respond to consumer
demands for these and future wireless services. In addition, the transaction will enable Cellco to
integrate these theretofore-regional cellular systems into a national footprint. With the exception
of the several permissible overlaps discussed above, Cellco currently does not provide service to

(...continued)

the licenses. Accordingly, at the direction of Commission staff the applicants request alternative
consents to assign the licenses or transfer of control of the licensees.

? After the consummation of the transaction, PCC will continue to hold through a separate
wholly-owned subsidiary (Gulf Coast Broadcasting Corporation) a Block B cellular license for
formerly unserved area in the Fresno, California MSA. The call sign for the license is
KNKR215 and the market designator is CMA074. Gulf Coast Broadcasting Corporation is not a
subsidiary of PCW.
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the markets that are the subject of this application. Therefore, grant of the subject applications
will provide the public in the relevant areas with a new national wireless carrier. The
Commission has repeatedly acknowledged the public interest is served by allowing carriers to
assemble national footprints.* Cellco, as a large national carrier, will be able to compete more
vigorously with other CMRS carners in these markets while making new wireless services
available to the public. As a regional carrier, Price is unable to offer its customers advantages
inherent to a national wireless system. The addition of these markets to Cellco’s national
footprint will allow it to offer service plans to its customers that include the advantages of
reduced long distance and roaming charges. Further, unifying the two companies’ wireless
properties will result in customer benefits associated with Cellco’s substantial savings from
economies of scale from the consolidation of billing and management, pooled equipment
purchasing, and more cost-effective advertising. Grant of this application is thus in the public
Imterest.

¥ See, e.g., Vodafone AirTouch Plc, DA 00-721 (rel. March 30, 2000), at § 33; Voicestream
Wireless Corp., FCC 00-53 (rel. Feb. 15, 2000).
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RESPONSE TO QUESTION 73

The Applicant 1s part of Verizon Wireless, a national commercial wireless
carrier. Verizon Wireless 1s owned and controlled, ultimately, by a partnership between
Verizon Communications Inc. (“Verizon”) and Vodafone Group Plc (*V odafone”)."
Verizon, a Delaware Corporation, owns 53% of this partnership; Vodafone, a company
organized under the laws of the United Kingdom, owns 45%. Control of this partnership
1s vested in a Board of Representatives, which in turn is controlled by Verizon. In sum,
Verizon is the majority owner and possesses sole affirmative control of the partnership
and Verizon Wireless. Vodafone’s minority, indirect, non-controlling interest in the
partership, and its qualifications (as a foreign corporation) to hold indirect ownership
interests 1 common carrier licenses have been previously authorized by the FCC under
Section 310(b)(4) of the Communications Act.” Neither Vodafone nor any of its foreign
subsidiaries hold any direct ownership interests in any common carrier licenses. No new
foreign ownership issues are raised by this filing.

'Bell Atlantic Corporation changed its name to Verizon Communications Inc. in
September, 2000; Vodafone AirTouch Plc changed its name to Vodafone Group Plc in
July, 2000.

“See In re Applications of Vodafone AirTouch Plc and Bell Atlantic Corporation,
For Consent 10 the Transfer of Control or Assignment of Licenses and Authorizations,
Memorandum Opinion and Order, DA 00-721 at 9 19 (Intl. and Wir. Tel. Burs., rel. Mar.
30, 2000); FCC Public Notice, “International Authorizations Granted,” Report No. TEL-
00174, DA No. 99-3033 (Intl. Bur., rel. Dec. 30, 1999). In re AirTouch Communications,
Inc., Transferor, and Vodafone Group, Plc., Transferee, For Consent to the Transfer of

Control of Licenses and Authorizations, Memorandum Opinion and Order, 14 FCC Red
9430, 99 (Wir. Tel. Bur., 1999).
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PENDING LITIGATION
{Response to Question 77)

Parties holding a controlling interest in the Applicant are subject (either
directly or indirectly) 1o the following pending matters.

Rita K. Parrish and Susan Schutz v. Pacific Telesis Group. et al. (Sacramento
County Super. Ct.). A suit has been filed in Sacramento Countv. California state court
alleging that the Fresno MSA Limited Partnership and 12 other cellular entities conspired
1o create a monopoly with respect to the sale of cellular radio services in the state of
California. Plamnuffs filed on behalf of themselves and all other cellular service

subscribers and resellers 1n several California SMSA's. Defendant’s demurrer to the
amended complamnt was denied.

New England Mobile Communications. Inc. d/b/a Kartele v. Bell Atlantic NYNEN
Mobile. Inc. (BANM) and Metro Mobile CTS of Fairfield County. Inc. (Metro
Mobile) (Conn. Super. Ct.) Kartele. a former agent. alleges Defendant improperly
terminated the agency agreement and violated the Connecticut Unfair Trade Practices Act
by engaging n below-cost pricing in its own retail stores. Defendant successfully moved
o dismiss Plainuff's breach of contract and promissory estoppel claims: unfair trade
practice and Connecticut Franchise Act claims remain. Defendant has served 1ts answer
and filed a counterclaim for breach of contract. The case has been transferred to the
complex hitigauon docket and discovery 1s 1n progress.

Electronics Store. Inc. v. Cellco Partnership and Cedar Point Federal Credit Union
(MD Cir. Ct.. St. Mary’s Co.) Plainuff. a former agent. alleges that Defendants
committed antitrust violations under Marvland law. breached its agency agrezment and
interfered with 1ts contracts with cellular customers. Summary judgment for Defendants
was reversed in part permitting the case to proceed on breach of contract. implied
covenant of good faith and fair dealing and unfair competition theories. Plainuff has
appealed dismissal of antitrust claims. The suit was bifurcated. The liability phase went
o trial on July 27, 2000. The jury found for Plaintiff on the breach of contract and
rortious interference claims. The damages phase has not vet been scheduled for trial.

H.T. Communications. Inc. f/k/a H.T. Auto v. Bell Atlantic Mobile Svstems. Inc. and
Cellco Partnership (NJ Super. Ct., Law Div.) Plaintiff. a former agent. filed suit on
October 22. 1999, alleging that Defendants breached their agency agreement by failing
and refusing to pay all commissions due. anniversary pavments and residuals. Plaintiff
has brought a number of causes of action. including unfair competition. Defendants’
motion to compel arbitration of plainuff's claim was denied by the trial court.
Defendants” motion for leave to appeal that decision is pending.
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Your First Choice Communications. Inc. v. Bell Atlantic Mobile. Inc. (D. Mass.)

Plainuff. a reseller of Defendant’s cellular service, alleges that Defendant breached the
reseller contract. used deceptive trade practices and attempted to restrain Plaintiff from
expanding 1ts business. The complaint was filed in February 2000. Plaintiff's breach of
contract and unfair practices claims, and Defendant's counterclaim for monies owed. have
been referred to arbitration. The court has referred the contract and unfair competition
claims to arbitration and has reserved decision on Defendant’s motion to compel
arbitration of Plaintiff's antitrust and 1996 Telecommunications Act claims.

Richard Hill v. PrimeCo Personal Communications. L.P. (Fla. Cir. Ct., Dade

County) This purported class action lawsuit alleges a violation of state statutes regarding
deceptive and unfair trade practices arising from PrimeCo's negative check-off promotion
of Roadside Assistance in 1997, The parties have reached a settlement in principle.

Elizabeth Martin v. PrimeCo Personal Communications. L.P. (Fla. Cir. Ct., Lee
County) This purported class action lawsuit alleges breach of contract, deceptive and
unfair adverusing and trade practices. and civil conspiracy arising from PrimeCo's
rounding up airtime charges to the next full minute. Plaintiff filed an amended class

action complaint on March 2, 2000. PrimeCo’s motion to dismiss and compel arbitration
1s pending.

Garabedian d/b/a Western Mobile Telephone Companv v. Pactel. GTE Mobilnet,
Inc.. Contel Cellular. Inc.. et al. and Garabedian v. LASMSA LP. et al. (California
Fourth District Court of Appeals) In these two parallel class actions filed in Orange
County Supenior Court. Plaintiff alleged that Defendants conspired to fix prices for
cellular service in the Los Angeles market. The first suit covers the period 1984 to 1993,
while the second suit covers 1993 to the present. Plaintiff sought damages for the class in
excess of S100 million. The trial court approved a class settlement of both suits in early
1998, and coupons were distributed to class members. Approval of that settiement is on
appeal. The appeal has been briefed but no hearing date has been set.
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